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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Emerging growth company   ☐
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Information responsive to Item 5.02(b):

On August 1, 2025, Eagle Materials Inc. (“Company”) received a resignation letter from director Richard R. Stewart. His resignation was effective
upon the certification of the results of the election of directors at the Annual Meeting of Stockholders held on August 4 2025. Mr. Stewart indicated that
his decision to resign follows the Company’s director retirement policy and does not arise from any disagreement on any matter related to the
Company’s operations, policies or practices.

 
Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, George J. Damiris, Martin M. Ellen and David Rush were elected to the Board of Directors by the holders of the
Company’s Common Stock, par value $0.01 per share, to serve until the 2028 Annual Meeting of Stockholders. The Company’s stockholders also
(i) approved an advisory resolution regarding the compensation of the Company’s named executive officers; (ii) approved a non-binding advisory
stockholder proposal requesting the declassification of our Board of Directors; and (iii) approved the expected appointment by the Company’s Board of
Directors of Ernst & Young LLP as the Company’s independent auditors for the fiscal year ending March 31, 2026.

Voting results for the director nominees and the other proposals are summarized below:

Election of Class I Directors
 

     Number of Shares of Common Stock  

Director Nominee    For      Against      Abstain     
Broker

Non-Votes  
George J. Damiris     28,765,498      500,478     21,190    1,589,778 
Martin M. Ellen     27,440,559     1,825,309     21,298    1,589,778 
David Rush     29,249,106      16,914     21,146    1,589,778 

Approval of an advisory resolution regarding the compensation of the Company’s named executive officers
 

Number of Shares of Common Stock

For    Against    Abstain   
Broker

Non-Votes
28,975,589    284,947    26,630    1,589,778

 



Approval of a non-binding advisory stockholder proposal requesting the declassification of our Board of Directors
 

Number of Shares of Common Stock

For    Against    Abstain   
Broker

Non-Votes
26,991,998    2,264,406    30,762    1,589,778

Approval of Ernst & Young LLP as the Independent Auditors
 

Number of Shares of Common Stock

For    Against    Abstain   
Broker

Non-Votes
30,393,539    464,986    18,419    0

 
Item 9.01. Financial Statements and Exhibits
 

Exhibit
Number  Description

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

EAGLE MATERIALS INC.

By:  /s/ Matt Newby
 Matt Newby

 
Executive Vice President, General Counsel
and Secretary

Date: August 5, 2025


